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Incoming letter dated December 21, 2007

Dear Ms. Permut:

This is in response to your letters dated December 21, 2007 and January 11, 2008,
concerning the shareholder proposal submitted to EMC by Wllham Steiner. We also
have received letters on the proponent’s behalf dated December 29, 2007 and
January 14, 2008. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or summarize the facts set forth
in the correspondence. Copies of all of the correspondence also will be provided to the
proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Dmsnon s informal procedures regarding shareholder

proposals.
PROC Sincerely,
ESSED 9 o O op,, -
FEB 2 8 2008
‘ Jonathan A. Ingr
Emg% Dogp?utyarélhiefnCo?.lInnsel
Enclosures

cc: John Chevedden
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278
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Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, DC 20549

Re:  Shareholder Proposal of William Steiner
Exchange Act of 1934—Rule [4a-8

Dear Ladies and Gentlemen: -

This letter 1s to inform you that EMC Corporation (the “Company™) intends to omit from
its proxy statement and form of proxy for its 2008 Annual Shareholders Meeting (collectively,
the “2008 Proxy Matenials™) a shareholder proposal and statements in support thereof (the
“Proposal”) received from William Steiner, naming John Chevedden as his designated
representative (the “Proponent™).

Pursuant to Rule 14a-8()), we have:
. enclosed herewith six (6) copies of this letter and its attachments;

* filed this letter with the Securities and Exchange Commission (the
“Commission™) no later than eighty (80) calendar days before the
Company intends to file its definitive 2008 Proxy Materials with the
Commuission; and

U concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) provides that sharcholder proponents are required to send companies a
copy of any correspondence that the proponents elect to submit to the Commission or the staff of
the Division of Corporation Finance (the “Staff”). Accordingly, we are taking this opportunity to
inform the Proponent that if the Proponent elects to submit additional correspondence to the
Commussion or the Staff with respect to this Proposal, a copy of that correspondence should
concurrently be furnished to the undersigned on behalf of the Company pursuant to
Rule 14a-8(k).

EMC Corporation 176 South Street, Hopkinton, Massachusetts 01748-9103 « 508-435-100c « www.EMC.com
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THE PROPOSAL

The Proposal requests that the Company “take all steps necessary, in compliance with
applicable law, to fully adopt simple majority vote requirements in our Certificate of
[ncorporation and by-laws.” A copy of the Proposal, as well as related correspondence with the
Proponent, is attached to this letter as Exhibit A.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2008 Proxy Materials pursuant to Rule 14a-8(1)(10) because the Company has
substantially implemented the Proposal.

ANALYSIS

The Proposal May Be Excluded under Rule 14a-8(i)(10) Because the Company Has
Substantially Implemented the Proposal.

The Proposal may be excluded under Rule 14a-8(i)(10) because the Board of Directors of
the Company (the “Board”) has committed to submitting to shareholders a proposal to amend the
Company’s govemnance documents (i.e., the Company’s Restated Articles of Organization (the
“Articles”) and/or its Amended and Restated Bylaws (the “Bylaws”) as appropriate) to adopt
simple majority vote. Further, the Board will recommend that sharcholders approve the
amendments at the Company’s 2008 Annuval Meeting. Pursnant to Rule 14a-8(1)(10), a company
may properly exclude a proposal from its proxy materials if the company has substantially
implemented the proposal. In Exchange Act Release No. 20091 (Aug. 16, 1983), the
Commission took the position that a sharcholder proposal need only be “substantially
implemented” and not “fully effected” in order to be excludable under Rule 14a-8(1)(10) and its
predecessor. The Staff has stated that “a determination that the fclJompany has substantially
impilemented the proposal depends upon whether its particular policies, practices and procedures
compare favorably with the guidelines of the proposal.” Texaco, Inc. (avail. Mar. 28, 1991).

The Proposal requests that the Company “take all steps necessary, in compliance with
applicable law, to fully adopt simpie majority vote requirements in our Certificate of
Incorporation and by-laws.” Neither the Company’s Articles nor its Bylaws contain any
supermajority voting provisions, Rather, the Company is subject to certain default supermajority
voting provisions under Massachusetts law. Massachusetts Business Corporation Act
(“MBCA?”) sections 9.21(5), 9.52(5), 10.03(e), 11.04(5), 12.02(e), and 14.02(e) — action on a
plan of domestication, action on a plan of equity conversion, amendment of the articles of
organization, sale of assets other than in the regular course of business, approval of a plan of
merger or share exchange, and voluntary dissolution, respectively (the “MBCA Supermajority
Provisions”) —require the approval of two-thirds of all shares entitled generally to vote on the
matter by the company’s articles of organization, unless the articles of organization provide for a
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lesser percentage vote. Because the Company’s Articles and Bylaws are silent as to these
matters, the MBCA Supermajority Provisions currently apply to the Company.

On October 23, 2007, the Board determined to submit to shareholders for approval at the
2008 Annual Meeting amendments to the Company’s governance documents to adopt simple
majority vote. In addition, on November 21, 2007, the Company’s Chairman, President and
Chief Executive Officer issued a statement to shareholders, posted on the Company’s website,
stating that the Company will submit the amendments for shareholder approval at the Company’s
2008 Annual Meeting. See http://www.emc.com/about/governance/pdf/emc-shareholder-
response.pdf. A copy of the statement 1s attached to this letter as Exhibit B. Specifically, the
statement provided that “the Board has decided to submit to shareholders for approval, at EMC’s
2008 Annual Meeting, a proposal to amend EMC’s governance documents to adopt simple
majority vote.”

In order for a public company incorporated in Massachusetts to amend its articles of
organization, Section 10.03 of the MBCA requires the company’s board of directors to adopt the
amendments, submit them to the shareholders for approval, and notify all shareholders of the
meeting at which the amendments are to be submitted for approval. As mentioned above, on
October 23, 2007, the Board determined to amend the Company’s governance documents to
adopt simple majority vote and committed to submitting the necessary amendments to
shareholders for approval at the Company’s 2008 Annual Meeting. Moreover, as required by
Massachusetts law, the Company intends to provide in its proxy statement notice of the 2008
Annual Meeting at which shareholders will be given the opportunity to vote on the amendments.
The notice will specify that one of the purposes of the 2008 Annual Meeting is to vote on
amendments to the Company’s governance documents to opt out of the default MBCA
Supermajority Provisions. The proxy statement will provide a summary of the amendments,
including the Board’s recommendation that shareholders vote “for” the amendments. Finally,
the Company will submit the amendments to the Company’s shareholders for approval at the
Company’s 2008 Annual Meeting. Thus, the Company has substantially implemented the
Proposal by taking all necessary steps to fully adopt simple majority vote.

There 1s ample precedent for permitting a company to exclude from its proxy materials
under Rule 14a-8(i)(10) a sharcholder proposal requesting the elimination of the company’s
supermajority voting provisions where the company’s board of directors has decided to approve
amendments to its governance documents to adopt simple majority vote and represents that it
will recommend that such amendments be adopted by shareholders at the next annual meeting.
See, e.g., The Dow Chemical Co. (avail. Feb. 26, 2007), Baker Hughes Inc. (avail.

Feb. 20, 2007); Chevron Corp. (avail. Feb. 15, 2007); 3M Co. (avail. Feb. 15, 2007); Int’l
Business Machines Corp. (avail. Jan. 30, 2007); Marathon Oil Corp. (avail. Jan. 16, 2007);
Energy East Corp. (avail. Mar. 21, 2006) (in each case, permitting exclusion of a shareholder
proposal to adopt simple majority voting because the company’s board of directors approved or
resolved to approve amendments to the company’s governance documents implementing the
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proposal and committed to submitting the amendments for shareholder approval at the next
annual meeting).

Because the Board has committed to amending the Company’s governance documents to
adopt simple majority vote and to seeking sharcholder approval of the necessary amendments,
and will recommend a vote in favor of the amendments, the Company has substantially
implemented the Proposal, and the Proposal should be excluded under Rule 14a-8(1)(10).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2008 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject. Moreover, the Company agrees to promptly forward to the
Proponent any response from the Staff to this no-action request that the Staff transmits by
facsimile to the Company only.

If we can be of any further assistance in this matter, please do not hesitate to call me at
(508) 293-7254.

Sincerely,

g

Susan I. Permut
Senior Vice President and Deputy General Counsel

Enclosures

ce: John Chevedden

100352724 _8.D0OC
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William Steiner E @ E ﬂ m [E
112 Abbottsford Gate TN
Bi NY 10968 GCT 252007
By
Mr. Joseph M. Tucei
Chairman of the Board
EMC Corporation (EMC)
176 South Street
Hopkinton, MA 01748
Rule 14a-8 Proposal
Dear Mr. Tucxi,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is submitted for the next armual shareholder meeting. Rule 14a-8
requirements are intended to be met including the continuous ownership of the required stock
value until after the date of the respective shareholder meeting and the presentation of this
proposal at the annual meeting. This submitted format, with the shareholder-supplied emphasis,
I8 intended to be used for definitive proxy publication. This is the proxy for Jobn Chevedden
and/or his designee to act on my behalf regarding this Rule 143-8 proposal for the forthcoming
shareholder meeting before, duriog aud after the forthcoming shareholder mecting, Please direct
all future communication to John Chevedden at:

olmsted7p (at) earthlink net

{In the interest of company cost savings and efficiency please communicate via email.)

PH: 310.371-7872

22135 Nelson Ave., No. 205

Redondo Beach, CA 90273

Your consideration and the consideration of the Board of Directos is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of this proposal by

email.

Sincerely,
ém_?%ug_ L,L,Lzo b Je
William Stefner Date

cc: Paul T. Dacier
Corporate Secretary
T: 508 435-1000
Fax: 508-497-6912
FX: 508-497-6915»
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Oct-23-2007 01:38pm  Frome[NVESTOR RELATIONS 5084876861 T-831 P.002/003 F-806

[EMC: Rule 14a-8 Proposal, October 18, 2007]
3 - Adopt Simple Majority Vote
RESQIL VED, EMC shareowners urge our company to take all steps necessary, in compliance
with applicable law, 1o fully edopt simple majority vote requirements in our Certificate of

Incorporation and by-laws.

This sharcholder proposal topic won our 83%-support at our 2007 annual meeting. Previously a
2006 shareholders proposal for annual election of each director won our 84%-support. In

response 1o our 84%-support a management proposal on the same topic was submitred to our
vote at cur 2007 annual meeting and beginning in 2008 all our directors will be elected for one-

year terms. Similarly I believe that our beard should now act to adopt this proposal in response
to our B3%-support in 2007.

Simple mgjority vote also won an impressive 67% yes-vote average at 20 major companies in
2007. The Council of Institutional Investors www.cii.org formally recommends adoption of
simple majority vore.

Our current supermajority vote requirements can allow ¢ small minority 1o frusoate the will of
our shareholder majority. For example, under a 67%-vote requirement, if owr supporting vote ia
an overwhelming 66%-yes and only 1%-no — only 1% could force their will on our §6%-
majority.

A supermajority vote requirement, like we have now, can be almost impossible w obtain when
one considers abstentions and broker non-votes. For example, a Goodyear (GT) proposal for
annual election of each director failed to pass even though 90% of votes cast were yes-votes.
While companies often state thar the purpose of supermajority requiremnents is to protect
minarity shareholders, supermajority requirements are arguable most often used to block
initiatives opposed by management but supported by most shareowners. The Goodyear votg is a

perfect illustration.
To encourage our board to respond positively to our 83%-support for this topic, vote yes:
Adopt Simple Majority Vote -
Yeson 3
Notes:

William Steiner, 112 Abbottsford Gate, Piermont, NY 10968 sponsors this proposel.
The above formar is requested for publication without re-editing or re-formatting.

The company is requested % assign a proposal number (represented by “3" above) based on the
chronological order in which proposals are submimed. The requested designation of “3" or
higher number allows for ratification of auditors to be jtem 2,

This proposal is believed to conform with Staff Lega! Bulletin No. 14B (CF), Seprember 15,
2004 including:
Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting staternent language and/or an entire proposal in reliance on rule 14a-8(i)(3) in
the following circumstances:

* the company objects t0 factual asscrtions because they are not supported; .
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Oct~23-2007 0L:38pm

5084876961 T-§31  P.003/003 F-006

Fron=INVESTOR RELAT|ONS
¢ the company objects to factual assertions that, while not materially false or misleading, may

be dispured or countered;
* the company objects to factual assertions because those assertions may be interpreted by

shareholders in a manner that is unfavorahie 10 the company, jts directors, or its officers;

and/or
* the company objects to siatements because they represemt tho opinion of the shareholder
Proponent or 2 referenced source, but the statements are not identifed specifically as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

Please note that the title of the proposal is part of the arguraent in favor of the proposal, In the
interest of clarity and to avoid confusion the title of this and cach other ballot item is requested to

be consistent throughout all the Proxy marterials.

Please advise if there is any typographical queston.

Stock will be held unti) after the annual Toeeting and the proposal will be presented at the annual
meeting.

Please acknowledge this proposal by email within 14-days and advise the most convenient fax
m}ﬁ_mber and email address to forward a broker letter, if needed, to the Corporate Secretary’s
allice,




From: Lee_Rachel@emc.com [mailio:Lee_Rachel@emc.com]
Sent: Thursday, November 01, 2007 2:14 PM

To: olmsted7p@earthlink.net

Subject: EMC

Mr. Chevedden,
Please see the attached letter.

Regards,
Rachel Lee

Rachel C. Lee

Senior Corporate Counsel
EMC Corporation

Oftice of the General Counsel
176 South Street

Hopkinton, MA 01748
508-293-6158

508-497-6915 (facsimile)

This email message and any files transmitted with it are subject to attorney-client privilege and contain
confidential information intended only for the person(s} to whom this email message is addressed. If you
received this message in error, please notify the sender immediately by telephone or email and destroy
the original message without making a copy. Thank you.
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November 1, 2007

VIA EMAIL
(oimsted?7p @ earthlink.net)

Mr. John Chevedden

2215 Nelson Avenue

No. 205

Redondo Beach, CA 90278

Dear Mr. Chevedden:

Reference is hereby made to the letter dated October 12, 2007 from Mr. William
Steiner to EMC Corporation (the “Company” or “EMC”), including the proposal attached
thereto (the “Proposal”). The Proposal was submitted to EMC on October 23, 2007 with
Mr. Steiner indicating that all future communications be addressed to you.

The letter does not contain appropriate verification of Mr. Steiner’s beneficial
ownership to prove that Mr. Steiner meets the Ownership Eligibility Requirement (as
defined below) and therefore is eligible to submit the Proposal for inclusion in EMC’s
proxy materials for the 2008 Annual Meeting of Shareholders of the Company.

Rule 14a-8(b) of Regulation 14A of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), requires that Mr. Steiner must have continuously held at least
$2,000 in market value, or 1%, of EMC securities entitled to vote on the Proposal at the
2008 Annual Meeting for at least one year as of the date the Proposal was submitted (the
“Ownership Eligibility Requirement”). The Company has not yet received the
appropriate proof that Mr. Steiner meets the Ownership Eligibility Requirement and
hereby requests that you furnish it no later than 14 days from the date you receive this
letter in accordance with Rule 14a-8(f) of Regulation 14A of the Exchange Act. As
explained in Rule 14a-8(b), sufficient proof may be in the form of:

s awritten statement from the “record” holder of Mr. Steiner’s shares (usually a
broker or a bank) verifying that, as of the date the Proposal was submitted,
Mr. Steiner continuously held the requisite number of Company shares for at
least one year; or

s if Mr. Steiner has filed with the Securities and Exchange Commission a
Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5, or amendments to
those documents or updated forms, reflecting his ownership of Company
shares as of or before the date on which the one-year eligibility pertod begins,
a copy of the schedule and/or form, and any subsequent amendinents reporting
a change in the ownership level and a written statement that Mr. Steiner
continuously held the required number of shares for the one-year period.

EMC Corporation 176 South Street, Hopkinton, Massachusetts 01748-9103 « 508-435-1000 + www.EMC.com



Please note that unless Mr. Steiner proves that he is eligible to submit the
Proposal in accordance with Rule 14a-8(b) of Regulation 14A of the Exchange Act and
meets all of the other requirements thereunder, EMC will not include the Proposal in its
proxy materials for the 2008 Annual Meeting.

Please confirm receipt of this letter by reply e-mail to lee_rachel @emc.com. For
your reference, I enclose a copy of Rule 14a-8.

If you have any questions, please do not hesitate to call me at (508) 293-6158.

Very truly yours,

Rachel C. Lee
Senior Corporate Counsel

Enclosure

cC: Mr. William Steiner
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Shareholder Preposals - Rule 140-8

§240.140-8,
This section addresses when o company must include 6 shareholder's proposol in its proxy statement and identify the

proposal inits farm of praxy when the company holds on annual or speciol meeting of shareholders. In summary, inorder to

have your shareholder proposal included on a company's proxy cord, and included afong with any supporting statement in
ils proxy statement. you must be eligible ond follow certain procedures. Under o few specific clrcumstances, the company is
permitted to exclude your proposal, but only ofter submitting its reasons to the Commission, We structurad this section in o
question-ond-answer formot so that it is easier Lo understand. The references to “you are to a shareholder seeking to

submit the proposal,

{a)

(b}

e}

(d

{e}

Question 1: Whot is a proposal?
A shareholder proposal is your recommendation or requirement that the company and/or its boerd of directors
take action, which you intend to present ot ¢ meeting of the company's shareholders. Your proposal should state

as clearly as possible the course of aetion that you believe the company should fallow. If your proposel i ploced on

the company’s proxy cord, the company must olso provide in the form of proxy means for shareholders to specify

by baxes a cholce between approval or disapproval, or obstention, Unless atherwise indicated, the word *proposol®

as used in this section refers both to your proposal, and to your corresponding statement in suppart of your
proposal if ony).
Quastion 2: Who Is eligible to submit a proposal, and how do | demonstrate ta the company that i om eligible?

n

i2)

In order to be eligible to submit a proposal, you must have continuoushy held at leost $2,000 in morket

volue, or 1%, of the company's securities entitled to be voted on the propasal at the meeting for ot least one

year by the dote you submit the proposal. You must continue to hold those securities through the date of
the meeting.
If you are the registered holder of your securltles, which means that your nome oppecrs in the company’s

records as g shareholder, the company can verify your eligibility on its own, although you will still hove to
provide the company with @ written statement thot you intend to continue to hold the securities through

the date of the meeting of sharehalders. However, if like many shareholders you are not a registered hoider,

the compaony fikely does not know thol you are a shareholder, or how many shares you own. In this cose, ot
the time you submit your proposal. you must prove your eligitility 1o the corpany int one of two ways:

i

(i}

The first way is to submit to the company a written statement from the *record” holder of your
securities (usuolly @ broker or bankd verifying thot, at the time you submitted your propesal, you
continuously held the securities for ot least one yeor. You must also include your own written
stotement that you intend to continue to hold the securities through the date of the meeting of

shoreholders; or

The second way to prove ownership applies only if you have filed o Schedule 130 {§240.13d-101),
Schedule 13G 1§240.13d-102), Form 3 (§269.103 of this chopter), Form 4 (§249.104 of this chapter]
and/or Form 5 {§249.105 of this chapter). or amendments to those documents or updoted forms,
reflecting your awnership of the shares as of ar before the date on which the one-year eligibility
period begins. H you hove filed one of these documents with the SEC, you may demonstrate your
eligibility by submitting to the compony:

{A) A copy of the schedule and/or form, and ony subsequent omendments reporting o change in
yaur ownership level;

(8]  ‘our written stotement that you continuously held the required number of shares for the ane-
year period as of the date of the stotement; ond

(€1 Your written stotement that you intend to continue ownership of the shares through the dote of
the company's annudat or speciol meeting.

Quastion 3: How mony propesals may | submit?

Each shareholder may submit no mare than one proposal to o company for o particular shereholders' meeting.

i1

Question 4: How long can my proposal be?
The proposal, including any accompanying supporting statement, may not excead 500 words.

Question 5: What is the deadline for submitting a proposai?

If you ore submiiting your proposal for the company’s annual meeting, you can in most coses find the
decdline in lost yeor's praxy statement. However, if the company did not hold on annual meeting lost yeor,
or has chonged the date of its meeting for this yeor more than 30 doys from st year's meeting, you con

HIH A

jingd

By
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{2)

{3t

usually find the deodline in one of the company's quarterly reports on Form 10-Q [§249.308a of this chopter!
or 10-Q5B (§249.308b of this chopter), or in shareholder reports of investment companies under §270.30d-1
of this chapter of the Investment Company Act of 1940 In arder to avoid controversy, shareholders should

submit their proposals by meons, including electronic means, that permit themn to prove the date of defivery.

The deadline is calculated in the following manner if the propesal is submitted for a regularly scheduled
onnual meeting. The proposal must be received at the company's principol executive offices not less than
120 caiendor doys before the date of the company's proxy siatement released to shareholders in
connection with the previcus year's annual meeting. However, if the company did not hold an arnuol
meeting the previous year, or if the dote of this year's onnual meeting hos been chonged by more than 30
doys from the date of the previous yeor's meeting, then the deadline is o reasenable time before the
company begins to print and maoil its proxy moterols.

If you are submitting your proposal for o meeting of shareholders other thon a regulorly scheduted annugi
meeting, the deadline is a reasonable time before the company begins to print and moll its proxy materidls.

il  Question & What if | fal to follow one of the eligibility or procedoral requirements exploined in answars to
Questions 1 through 4 of this section?

8)

{2}

(a]]

The cormpany may excdude your proposal, but only after it hos notified you of the problem, ond you have
failed adequately to correct it. Within 14 catendar doys of receiving your proposal, the company must notify
you in writing of any procedural or eligibility deficiencies, as well as of the time frame for your response.
Your response must be postmarked . or trarsmitted electronically, no later than 14 days from the dare you
received the company’s notification. A company need not provide you such notice of a deficiency if the
deficiency connot be remedied, such as if you fail to submit o praposal by the company's propery
determined deadiine. if the company intends 1o exclude the proposal, it will loter hove to make o
submission under §240.140-8 and provide you with a copy under Question 10 below, §240.140-8(j).

i you fafl in your promise to hold the required number of securities through the dote of the meeting of
shareholders, then the company will be permitted to exclude afl of your proposals from its proxy moterials
far any meeting held in the following two calender years.

Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be excluded?
Except os otherwise noted, the burden is on the company to demonstrote thot itis entitled to exclude ¢ proposal,

{h] Question B: Must | appeor personally ot the shoreholders' meeting to present the proposal?

I

{2

{3}

Either you. o your representative wha fs quolified under state law to present the proposal on your behalf,
must ottend the meeting to present the proposol. Whether you attend the meeting yourself or send ¢
qualified representative to the meeting in your ploce, you should moke sure that you, of your
representolive, follow the proper state low procedures for attending the meeting ond/or presenting your
propasal.

If the company holds its shoreholder meeting in whole or in part vig electrenic media, ond the company
permits you or your representative to present your proposol vio such medio, then you may appear through
electronic media rother than traveling to the meeting to appear in person,

if you or your qualified representative fail to appear and present the proposal, without good cause, the
compary will be permitted to exclude oll of your proposals from its proxy materiols for any meetings held in
the following two calendar years.

it Question 9:If) have complied with the procedural requirements, on what other bases may a company rely to
exclude my proposal?

{1}

@

3

Improper under state iaw: If the praposal is not a proper subject for oction by shoreholders under the lows
of the jurisdiction of the compony’s organization;

Note to paragroph (if1k Depending on the subject matter, some proposals are not considered proper under
stote low if they would be binding on the company if approved by shareholders. In our experience, most
proposats that ore cast as recomrmendations or requests that the board of directors take specified action
are proper under state low. Accardingly, we will assume thot a propasol drofted os o recommendation or
suggestion is proper unless the company demonstrates otherwise,

Violation of fow: If the proposal would, ifimplemented, couse the compony 10 violote ony stote, federo, or

foreign low to which it is subject;
Note to paragraph (i2} We will not apply this bosis for exclusion to permit exclusion of o preposal on
grounds thot it would violate foreign law if complionce with the foreign law would result in o violation of any

state or federal law.
Violation of proxy rufes: If the proposal or supporting stotement is contrary 1o any of the Commission's proxy

SN Ol
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rules, including §240.140-9, which prehibits materially folse or misleading statements in proxy soliciting
materials;
14} Personol grigvance; speciol inierest: If the proposol relates to the redress of a persanal claim or grievance

ogainst the company ar any other person, or if it is designed to resultin a benefit to you, or to further o
personat interest, which is not shared by the other shareholders ot large;

{31 Refevence: If the proposal relates to operations which occount for less than 5 percent of the company’s
fotol essets ot the end of its most recent fiscal year, and for less thon § percent of its net eornings and gross
sales for ts most recent fiscal year, and is not otherwise significantly refated to the company’s business;

{6 Absence of power/outhorily. if the company would lock the power or authority to implement the propesal;

(7} Monagement functions: If the proposal deals with @ matter relating to the compony’s ordinary business
operotions;

{8)  Relotes to election: If the proposol relates to an election for membership on the compoany's board of directors
or anulogous governing body;

{9 Conflicts with compony’s proposal: If the proposol directly conflicts with one of the company's own

proposals to he submitted to shareholders at the same meeting;
Note to poragroph lii{9): A company's submission to the Commission under this section should specify the

points of conflict with the company’s proposal.
{10)  Substantiolly implemented: If the company has olready substantially implemented the proposal;

111} Duplication: If the proposal substanticlly duplicetes anather proposal previousty submitted to the company
by ancther proponent that will be included in the company's proxy materials for the same meeting;

(12) Resubmissions: If the proposal deals with substontially the same subject matter gs another proposal o
proposals thot has or have been previously included in the company’s praxy materials within the preceding
5 colendar years, a company moy exclude it from its proxy moteriols for any meeting held within 3 ealendar
years of the lost time it was included if the proposal received:

) Less than 3% of the vote if proposed once within the preceding 5 colendar yegrs;

fil  Less than 6% of the vote on its lost submission 10 shareholders if proposed twice previousty within the
preceding 5 calendor years; or

lii}  Less than 10% of the vote on its lost submission to shoreholders if proposed three times or more
previously within the preceding 5 colendar years; ond

131 Specific amount of dividends: if the propasal telates o specific omounts of cash or stock dividends.
Question 10: Whot procedures must the company follow if it intends to exclude my proposal?

{1} I the compony intends to exclude a proposal from its proxy materials, it must file its reosons with the
Commission no fater than B0 calendar doys before it files its deflnitive praxy statement and form of prosy
with the Commissicn. The company must simultaneously provide you with a copy of its submission, The
Commission stoff moy permit the company to make its submission later than 80 days before the company
files its definitive proxy statement and form of proxy, if the company demonstrotes good couse for missing

the decdline,
(2l The company must file six paper capies of the following:

G} The proposal;

il An explonotion of why the company believes thot it may exclude the proposdl, which should, if
possible, refer to the most recent applicable authority, such as priar Division letters issued under the
rule; ond

il A supporting opinion of caunsel when such reasons are based on motters of state or foreign law.

Question 11: May I submit my own statement to the Commission respanding to the compaony's arguments?
Yes, you may submit o response, but it is not required, You should try to submit any response 10 us, with o copy to
the company, as soon as possible ufier the company makes its submission. This way, the Commission staff will
have time to consider fully your submission before it issues its response. You should submit six paper copies of your

response.

Question 12: If the company includes my shoreholder proposal in its proxy moterials, whot Information about
me must it include olong with the proposal itself?
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The compaony's proxy statement must include your nome ond address, as well as the number of the
company's voting securities that you hold. However, instead of providing thot information, the company
may instead include a statement that it will provide the information to shareholders promptly upon

receiving on oral or written request.
The company is not responsible for the contents of your proposal or supporting statement,

im}  Question 13: What can 1 do if the company includes in its proxy statement reasons why it believes
shareholders should not vote in favor of my propesal, ond | disagree with some of its statements?

{1

i2)

{3

The company may elect to include in its proxy statemeant reosons why it believes shoreholders should vote
against your proposal. The company is allowed to moke orguments reflecting its own point of view, just os
you may express your own point of view in your proposal's supporting stotement,

However, if you believe that the company's apposition to your proposal contains materially false or
mislzoding statements thot moy violate our anti-froud rule, §240.140-9, you should promptly send to the
Commission stoff and the company o lelter explaining the reasons far your view, along with a copy of the
company's stotermnents opposing your proposal. To the extent possible, your letter should include specific
foctuol information demonstrating the inatcuracy of the company’s clalms. Time permitting, you moy wish
to try to work out your differences with the company by yourse!f before contacting the Commission stoff,

We require the company to send you a copy of its statements opposing your proposal before it mails its
proxy materigls, so that you may bring to our ottention any materially false or misleading stotements, under
the following timeframes:

) f our no-action response requires that you make revisions to your proposal or suppodting statement
as  condition to requiring the company to include it in its proxy materiols, then the company must
provide you with o copy of its opposition statements no later than S calendor days after the company
receives @ copy of your revised proposol: or

lit Inoll other coses, the company must provide you with a copy of Its opposltion statements no iater
than 30 calendar days before its fiies definitive copies of its proxy stotement and form of prosy under
§240.140-6.
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From: olmsted7p@earthlink.net [mailto:olmsted7p@earthlink.net]
Sent: Friday, November 09, 2007 3:56 PM

To: Lee_Rachel@emc.com

Subject: Rule 14a-8 proposal (EMC) Broker Letter

Dear Ms. Lee, Please let me know Monday whether there is any further
requirement at this point in the rule 14a-8 process in addition to the broker letter
attached.

Sincerely,
John Chevedden



Date: q NOJ}DOG

To whom it may concem:

As introducing broker for the account of W‘ l | 1av S‘k i€ ,
account number_F, held with National Financiai Services Corp.
as custodian, DJF Discount Brokers hereby certifies that as of the date of this certification

(Milliam Steiner  isand has been the beneficial owner of 100
sharesof EMC  Corp ; having held at least two thousand dollars
worth of the above mentioned security since the following date: 312 [0, also having

held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

Sincerely,

“Wiget Nl trefy

Mark Filiberto,
President
DIJF Discount Brokers

1981 Marcus Avenuc * Suile ClI14 « Lake Success, NY 11042
516-328-2600 800-695-EASY  www.djfdis.com  Fax 516-328-2323
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A letter from EMC’s Chairman, President and Chief Executive Officer

Dear Shareholders,

At EMC’s 2007 Annual Meeting, shareholder proposals relating to the election of
directors by majority vote and the adoption of simple majority vote recetved significant
support. Iindicated at the meeting that we would take another look at the issues raised by
these two proposals and report our conclusions to you.

Over the past several months, the Corporate Governance and Nominating Committee and
the Board of Directors closely reexamined the various arguments for and against the
proposals as well as the views of shareholders on these topics. After taking all this into
account, the Board has decided to implement both of these proposals.

1. Election of Directors by Majority Vote

We believe that there is still uncertainty under Massachusetts law regarding
changing the vote standard for director elections from a plurality standard to a
majority standard and that the voting policy previously adopted by our Board
largely accomplishes the same goals as a majority vote standard. We also
recognize that many shareholders believe a majority vote standard would increase
the Board of Directors’ accountability to shareholders and provide shareholders
with a more meaningful role in director elections.

After considering all of these factors, the Board has decided to submit to
shareholders for approval, at EMC’s 2008 Annual Meeting, a proposal to
amend EMC’s governance documents to change to a majority vote standard for
the election of directors.

2. Adoption of Simple Majority Vote

We believe that the limited applicability of EMC’s two-thirds vote requirement to
certain fundamental decisions, including charter amendments and extraordinary
transactions, serves to ensure that such changes are only made when a broad
consensus of shareholders agrees that change is prudent. We also recognize that
many EMC shareholders believe that eliminating supermajority requirements
would provide shareholders with a greater voice in expressing their views on
matters impacting EMC.

After considering all of these factors, the Board has decided to submit to
shareholders for approval, at EMC’s 2008 Annual Meeting, a proposal to
amend EMC’s governance documents to adopt simple majority vote.




We believe these steps demonstrate our responsiveness to shareholders and our
commitment to corporate governance best practices. Thank you for your continued
interest in EMC.

Regards,

%‘-ﬂw& P )

Joseph M. Tucci
Chairman, President and Chief Executive Officer

November 2007




JOHN CHEVEDDEN
2215 Nelson Avenue, No, 205 )
Redondo Beach, CA 90278 310-371-7872

December 29, 2007

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 EMC Corporation (EMC)

Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Simple Majority Vote

William Steiner

Ladies and Gentlemen:

The company December 21, 2007 no action request is incomplete. It does not state, even in any
unsupported manner whatsoever, that the topic of the proposal will be completely adopted. This
is the text of the proposal (bold added):

RESOLVED, EMC shareowners urge our company to take all steps necessary,

in compliance with applicable law, to fully adopt simple majority vote

requirements in our Certificate of Incorporation and by-laws.

The company even repeats the above bold text in the body of its letter. Although the company
mentions adopting simple majority vote in a number of places it never states that it will
completely adopt simple majority voting. Even the exhibit letter does not clarify whether the
company will or will not have completed transition to simple majority vote.

The same is true in the company mention of certain default supermajority voting provisions. The
company is vague as to whether these are all the default supermajority voting provisions that
need be changed. This is important because the company does ague that it is seeking substantial
credit for implementing some, but not all, of this rule 14a-8 proposal.

This also puts the shareholders in the position of potentially having to address this very topic
again in a 2009 rule 14a-8 proposal to complete the incomplete work the company may be doing
now. Full implementation is particularly important because EMC shareholders gave 83%
support to this rule 14a-8 proposal topic in 2007.

The company is further vague in not disclosing the percentage vote required for approval of its
proposal. The company exhibit even expresses hesitation in adopting its own proposal by stating
that its current supermajority vote requirements are “prudent.”

For these reasons it is respectfully requested that concurrence not be granted to the company on
any basis. It is also respectfully requested that the shareholder have the last opportunity to
submit material in support of including this proposal — since the company had the first
opportunity. :



EMC’

where information lives

January 11, 2008

< ~3

o (R
22 < =
VIA HAND DELIVERY ORI
Office of Chief Counsel Zo T M
Division of Corporation Finance G
Securities and Exchange Commission zg = U
100 F Street, N.E. re T 7

Washington, DC 20549 F?”Urrj w

Re:  Supplemental Letter Regarding Shareholder Proposal of William Steiner

Represented by John Chevedden
Securities Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

On December 21, 2007, EMC Corporation (the “Company”) submitted a letter (the “No-
Action Request”) notifying the staff of the Division of Corporation Finance (the “Staff”) that the
Company intends to omit from its proxy statement and form of proxy for its 2008 Annual
Shareholder Meeting (collectively, the “2008 Proxy Materials™) a shareholder proposal and
statements in support thereof (the “Proposal”) received from William Steiner, naming John
Chevedden as his designated representative (the “Proponent™). A copy of the No-Action
Request, including the Proposal text, is attached hereto as Exhibit A.

The Proposal requests that the Company “take all steps necessary, in compliance with
applicable law, to fully adopt simple majority vote requirements in our Certificate of
Incorporation and by-laws.” The No-Action Request indicated the Company’s belief that the
Proposal may be excluded from the 2008 Proxy Materials pursuant to Rule 14a-8(1)(10) because
the Company has substantially implemented the Proposal. Specifically, on October 23, 2007, the
Board of Directors of the Company (the “Board”) determined to submit to shareholders a
proposal to amend the Company’s governance documents (i.e., the Company’s Restated Articles
of Organization (the “Articles”) and/or its Amended and Restated Bylaws (the “Bylaws”) as
appropriate) to adopt simple majority vote. Further, on November 21, 2007, the Company’s
Chairman, President and Chief Executive Officer issued a statement to shareholders providing
that “the Board has decided to submit to shareholders for approval, at EMC’s 2008 Annual

Meeting, a proposal to amend EMC’s governance documents to adopt simple majority vote.”
See Exhibit A.

The Company writes supplementally to respond to correspondence dated
December 29, 2007, from the Proponent regarding the No-Action Request (the “Proponent’s

Response™), a copy of which is attached hereto as Exhibit B. The Proponent’s Response asserts
that:

[t]he [Clompany[’s] December 21, 2007 [N]o[-A]ction [R]equest is incomplete.
It does not state, even in any unsupported manner whatsoever, that the topic of the
[Plroposal will be completely adopted. . . . Although the [Clompany mentions

EMC Corporation EMC Carporation, 176 South Street, Hopkinton, Massachusetts 01748 * 508-435-1000

wWWW.EMC.com



adopting simple majority vote in a number of places it never states that it will
completely adopt simple majority voting. . . . The same is true in the
[Clompany{’s] mention of certain default supermajority voting provisions. The
[Clompany is vague as to whether these are all the default supermajority
provisions that need be changed.

The Proponent also expresses concern that the Company has not disclosed the “percentage vote
required” for approving the Proposal, but this bears no relevance to the No-Action Request.

It is difficult to discern the basis on which the Proponent claims that the No-Action
Request is “incomplete.” As the Company previously noted in its No-Action Request, neither
the Company’s Articles nor its Bylaws contain any supermajority voting provisions. Rather, the
Company is subject to specific supermajority voting requirements because, as a public company
incorporated in Massachusetts, certain default supermajority voting provisions of state law apply
to the Company. See Massachusetts Business Corporation Act (“MBCA”) §§ 9.21(5), 9.52(5),
10.03(e), 11.04(5), 12.02(e), and 14.02(e) (collectively, the “MBCA Supermajority Provisions”)
(requiring the approval of two-thirds of all shares entitled generally to vote on the matter by the
company'’s articles of organization, unless the articles of organization provide for a lesser
percentage vote). Because the Company’s Articles are silent as to these matters, the MBCA
Supermajority Provisions currently apply to the Company. The MBCA Supermajority
Provisions also represent all of the relevant default supermajority voting provisions under
Massachusetts law.

In order for a public company incorporated in Massachusetts to amend its articles of
organization (i.e., to provide for a lesser percentage vote in lieu of the MBCA Supermajority
Provisions), Section 10.03 of the MBCA requires the company’s board of directors to adopt the
amendments, submit them to the shareholders for approval, and notify all shareholders of the
meeting at which the amendments are to be submitted for approval. As mentioned above, the
Board has committed to seeking shareholder approval of the necessary amendments to opt out of
the default MBCA Supermajority Provisions and to recommending a vote in favor of the
amendments.

The Staff consistently has granted no-action relief under Rule 14a-8(i)(10) to companies
seeking to exclude a shareholder proposal requesting the elimination of the company’s
supermajority voting requirements where the company’s board of directors has decided to
approve amendments to its governance documents to adopt simple majority vote and represents
that it will recommend that such amendments be adopted by shareholders at the next annual
meeting. See, e.g., The Dow Chem. Co. (avail. Feb. 26, 2007); Baker Hughes Inc. (avail. Feb.
20, 2007); 3M Co. (avail. Feb. 15, 2007); Chevron Corp. (avail. Feb. 15, 2007); Int'l Bus.
Machines Corp. (avail. Jan. 30, 2007); Marathon Qil Corp. (avail. Jan. 16, 2007); Energy East
Corp. (avail. Mar. 21, 2006) (in each case, permitting exclusion of a shareholder proposal to
adopt simple majority voting because the company’s board of directors approved or resolved to
approve amendments to the company’s governance documents implementing the proposal and
committed to submitting the amendments for shareholder approval at the next annual meeting).

As mentioned above and as discussed in more detail in the No-Action Request, the Board
determined to amend the Company’s governance documents to adopt simple majority vote and



committed to taking the necessary steps under Massachusetts law to obtain shareholder approval
of the amendments. See Exhibit A. Thus, as supported by the Staff precedent cited above, the
Company has substantially implemented the Proposal by taking all necessary steps to fully adopt
simple majority vote under Massachusetts law, and, accordingly, the Proposal is excludable
under Rule 14a-8(i)(10).

* % ¥ %

Based on the foregoing analysis, we respectfully request that the Staff concur that it will
take no action if the Company excludes the Proposal from its 2008 Proxy Materials for the
reasons set forth above and in the No-Action Request. Pursuant to Rule 14a-8()), enclosed
herewith are six (6) copies of the supplemental letter and its attachments. Also, in accordance
with Rule 14a-8(j), a copy of this supplemental letter and its attachments is being mailed on this
date to the Proponent. The Company hereby agrees to promptly forward to the Proponent any
Staff response to this supplemental letter that the Staff transmits by facsimile to the Company
only.

If we can be of any further assistance in this matter, please do not hesitate to call me at
(508) 293-7254.

Sincerely

ey

Susan k. Permut
Senior Vice President and Deputy General Counsel

Enclosures

cc: John Chevedden
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EMC’

where [nformation lives

December 21, 2007

VI4A HAND DELIVERY

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, DC 20549

Re:  Shareholder Proposal of William Steiner
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that EMC Corporation (the “Company”} intends to omit from
its proxy statement and form of proxy for its 2008 Annual Shareholders Meeting (collectively,
. the “2008 Proxy Materials™) a shareholder proposal and statements in support thereof (the
“Proposal”) received from William Steiner, naming John Chevedden as his designated
representative (the “Proponent”).

Pursuant to Rule 14a-8(j), we have:
. enclosed herewith six (6) copies of this letter and its attachments;

. filed this letter with the Securities and Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before the
Company intends to file its definitive 2008 Proxy Materials with the
Commission; and

e ' concurrently sent copies of this correspondence to the Proponent. -

Rule 14a-8(k) provides that sharcholder proponents are required to send companies a
copy of any correspondence that the proponents elect to submit to the Commission or the staff of
the Division of Corporation Finance {the “Staff’). Accordingly, we are taking this opportunity to
inform the Proponent that if the Proponent elects to submit additional correspondence to the
Commission or the Staff with respect to this Proposal, a copy of that correspondence should
concurrently be furnished to the undersigned on behalf of the Company pursuant to
Rule 14a-8(k). ‘

EMC Corporation 176 South Street, Hopkinton, Massachusetts 01748-9103 « 508-435-1000 » www.EMC.com




Office of Chief Counsel
Division of Corporation Finance
December 21, 2007

Page 2

THE PROPOSAL

The Proposal requests that the Company “take all steps necessary, in compliance with
applicable law, to fully adopt simple majority vote requirements in our Certificate of
Incorporation and by-laws.” A copy of the Proposal, as well as related correspondence with the
Proponent, is attached to this letter as Exhibit A.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2008 Proxy Materials pursuant to Rule 14a-8(i)(10) because the Company has
substantially implemented the Proposal.

ANALYSIS

The Proposal May Be Excluded under Rule 14a-8(i)(10) Because the Company Has
Substantially Implemented the Proposal.

The Proposal may be excluded under Rule 14a-8(1)(10) because the Board of Directors of
the Company (the “Board”) has committed to submitting to shareholders a proposal to amend the
Company’s governance documents (i.e., the Company’s Restated Articles of Organization (the
“Articles”) and/or its Amended and Restated Bylaws (the “Bylaws™) as appropriate) to adopt
simple majority vote. Further, the Board will recommend that shareholders approve the
amendments at the Company’s 2008 Annual Meeting. Pursuant to Rule 14a-8(i)(10), a company
may properly exclude a proposal from its proxy materials if the company has substantially
implemented the proposal. In Exchange Act Release No. 20091 (Aug. 16, 1983), the
Commission took the position that a shareholder proposal need only be “substantially
implemented™ and not “fully effected” in order to be excludable under Rule 14a-8(i)(10) and its
predecessor. The Staff has stated that “a determination that the [cJompany has substantially
implemented the proposal depends upon whether its particular policies, practices and procedures
compare favorably with the guidelines of the proposal.” Texaco, Inc. {avail. Mar. 28, 1991),

The Proposal requests that the Company “take all steps necessary, in compliance with
applicable law, to fully adopt simple majority vote requirements in our Certificate of
Incorporation and by-laws.” Neither the Company’s Articles nor its Bylaws contain any
supermajority voting provisions. Rather, the Company is subject to certain default supermajority
voting provisions under Massachusetts law. Massachusetts Business Corporation Act
(“MBCA”) sections 9.21(5), 9.52(5), 10.03(e), 11.04(5), 12.02(e), and 14.02(e) — action on a
plan of domestication, action on a plan of equity conversion, amendment of the articles of
organization, sale of assets other than in the regular course of business, approval of a plan of
merger or share exchange, and voluntary dissolution, respectively (the “MBCA Supermajority
Provisions”) — require the approval of two-thirds of all shares entitled generally to vote on the
matter by the company’s articles of organization, unless the articles of organization provide for a
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Division of Corporation Finance
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lesser percentage vote. Because the Company’s Articles and Bylaws are silent as to these
matters, the MBCA Supermajority Provisions currently apply to the Company.

On October 23, 2007, the Board determined to submit to shareholders for approval at the
2008 Annual Meeting amendments to the Company’s governance documents to adopt simple
majority vote. In addition, on November 21, 2007, the Company’s Chairman, President and
Chief Executive Officer issued a statement to shareholders, posted on the Company’s website,
stating that the Company will submit the amendments for shareholder approval at the Company’s
2008 Annual Meeting. See http://www.emc.com/about/governance/pdf/emc-shareholder-
response.pdf. A copy of the statement is attached to this letter as Exhibit B. Specifically, the
statement provided that “the Board has decided to submit to shareholders for approval, at EMC’s
2008 Annual Meeting, a proposal to amend EMC’s governance documents to adopt simple
majority vote.”

In order for a public company incorporated in Massachusetts to amend its articles of
organization, Section 10.03 of the MBCA requires the company’s board of directors to adopt the
amendments, submit them to the shareholders for approval, and notify all shareholders of the
meeting at which the amendments are to be submitted for approval. As mentioned above, on
October 23, 2007, the Board determined to amend the Company’s governance documents to
adopt simple majority vote and committed to submitting the necessary amendments to
shareholders for approval at the Company’s 2008 Annual Meeting. Moreover, as required by
Massachusetts law, the Company intends to provide in its proxy statement notice of the 2008
Annual Meeting at which shareholders will be given the opportunity to vote on the amendments,
The notice will specify that one of the purposes of the 2008 Annual Meeting is to vote on
amendments to the Company’s governance documents to opt out of the default MBCA
Supermajority Provisions. The proxy statement will provide a summary of the amendments,
including the Board’s recommendation that shareholders vote “for” the amendments. Finally,
the Company will submit the amendments to the Company’s shareholders for approval at the
Company's 2008 Annual Meeting. Thus, the Company has substantially impiemented the
Proposal by taking all necessary steps to fully adopt simple majority vote.

There is ample precedent for permitting a company to exclude from its proxy materials
under Rule 14a-8(i)(10) a shareholder proposal requesting the elimination of the company’s
supermajority voting provisions where the company’s board of directors has decided to approve
amendments to its governance documents to adopt simple majority vote and represents that it
will recommend that such amendments be adopted by shareholders at the next annual meeting,
See, e.g., The Dow Chemical Co. (avail. Feb. 26, 2007); Baker Hughes Inc. (avail.

Feb. 20, 2007); Chevron Corp. (avail. Feb. 15, 2007); 3M Co. (avail. Feb. 15, 2007); Int'l
Business Machines Corp. (avail. Jan. 30, 2007); Marathon Qil Corp. (avail. Jan. 16, 2007);
Energy East Corp. (avail. Mar. 21, 2006) (in each case, permitting exclusion of a shareholder
proposal to adopt simple majority voting because the company’s board of directors approved or
resolved to approve amendments to the company’s governance documents implementing the
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proposal and committed to submitting the amendments for shareholder approval at the next
annual meeting).

Because the Board has committed to amending the Company’s governance documents to
adopt simple majority vote and to seeking shareholder approval of the necessary amendments,
and will recommend a vote in favor of the amendments, the Company has substantially
implemented the Proposal, and the Proposal should be excluded under Rule 14a-8(i)(10).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2008 Proxy Materials, We
would be happy to provide you with any additiona] information and answer any questions that
you may have regarding this subject. Moreover, the Company agrees to promptly forward to the
Proponent any response from the Staff to this no-action request that the Staff transmits by
facsimile to the Company only.

If we can be of any further assistance in this matter, please do not hesitate to call me at
(508) 293-7254.

Sincerely,

oo Lol

Susan 1. Permut
Senior Vice President and Deputy General Counsel

Enclosures

cc: John Chevedden

100352724_8.DOC
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0ct=23-2007 ©1:38pm  From=]NVESTOR RELATIONS 5084876861 T-831 P.001/003  F-§06
William Steiner EGEITVE
pi2 Abbarsfird Gate 0CT 25 2007
By
Mr. Joseph M. Tucci
Chairman of the Board
EMC Corporation (EMC)
176 South Street
Hopkinton, MA 01748 :
N Rute 148+8 Proposal
Dear Mr. Tucci,

This Rule 142-8 proposal is respectfully.submitted in support of the long-tesmy performance of
our company. This proposalis submitted for the next amial sharcholder eeting. Rule 140-8
- requirements are inteaded to be met including the cantiriuouz ownsrship of the required stock

valuo until after the date of the respective shereholder meoting and the presentation of this |
‘proposal it the srmual méeting. This submitted format, with the ehareholder-supplied emphasis,
is intended to be usad for definitive proxy publication. This is the proxy for John Chevediden
and/or his designes:t0.act on my behalf regarding this Rule 14 -8 proposal for the ﬁmheoming
shareholder mecting before, during and after the fortheoming shareholder meeting. Please direct
all fatyre communication to John Chevedden at:

olmstedTp (af) earthlinkenst - -

‘(In the interest of company cost savings and efficiency please communicare via email.)

PH: 310:371-7872 e

2215 Nelson Ave., Nb. 205

Redondo Beach, CA 90278

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Please acknowledge receipt of this proposal by
email.

Sincerely, -
%@ &,L,Al
Wﬂlit_im Stefner Date

ce: Paul T. Dacier
Corporate Secretary
T: 508 435-1000
Fax: 508-497.6912
FX: 508-497-6915*

:"I EERVEN
) werEes vy |
I etly| Aebatons




Oct~23-2007 0i:38pa  From=INVESTOR RELATIONS 5084576061 T-831  P.002/003  F-ges

[EMC: Rule 145-8 Propasal, Ocwober 18, 2007]
3 -~ Adopt Simple Majority Vote
RESQLVED, EMC shareowners urge ow company 10 take all steps necessary, in compliance
with epplicable law, 1o filly adopt simple majority vote requirements in our Certificats of

Incorporation and by-laws.

This sharcholder proposal topic won our 83%-suppor: at our 2007 annual meeting. Previously a
2006 shareholders proposal for anmmal election of each director won our 84%-support. In
response 1o our 84%-support a management proposal on the same topic was submitted to owr
vote at our 2007 annua) meeting and beginning in 2008 all our directors will be elected for one-
year termns. Similarly I believe that owr board should now act to adopt this proposal in response

to our B3%-support in 2007.

Simple majority vote also won an impressive 67% yes-vote average at 20 major companies in
2007. The Council of Institutional Investors www.cij.org formally recommends adoption of

simple majority vote.

Our current supermajority vote requirements can allow 2 smafl minority to Smswate the will of
our shareholder majority, For exaonple, under a 67%-vote requirement, if our supporting vote is
an overwhelming 66%-yes and only 1%«no — only 1% could force their will on our 66%-

majority.

A supermuority vote yequirement, ke we have now, can be almost impossible o obtain when
one considers abstentions and broker non-votes, For example, a Goodyear (GT) proposal for
annusl election of each director failed to pass even though %0% of votes cast were yes-votes.
While companies often state thar the purpose of supermajority requiraments is to protect

mincrity shareholders, supermajority requirements arc arguable most often used to block
initiatives opposed by management but supported by most shareowners. The Goodyear vots is 8

perfect illustration.
To encourage our board to respond positively to our 83%-support for this tople, vote yes:
Adopt Simple Majority Vote -
Yesond
Notes:

Wiltiam Steiner, 112 Abbottsford Gate, Piermont, NY 10968 sponsors this proposal. .
The above format Is requested for publication without re-editing or re-formatring,

The company is requesied w assign a proposal number (represented by “3™ above) based on the
chronologicat order in which proposals are submitted. The requested designation of *3™ or
higher number allows for ratification of audizors to be item 2.

This proposal is believed to conform with Staff Legaf Bulletin No. 148 (CF), Seprember 15,
2004 Including: |
Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule 14a-8(i)(3) in
the following eircumstances:

* the company objects to faorual assertions because they are not supported; .
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* the company objects to'ﬁwtual assertions because those assertions may be interpreted by
shareholders in 2 manner that is unfaverable 1o the company, its directom, or its officers;

and/or
* the company objeots to siatements because they represent the opinion of the shareholder
proponent or a referenced source, but the statements are ot identified specifically as such.

See also: Sun Microsystems, Inc, (Yuly 21, 200s).

Please note that the title of the proposal is pert of the argument in favor of the proposal, In the
interest of clarity and to avoid confusion the title of this and each other ballot itemn is requested o

be consistent throughout al] the Proxy marerials.

Please advise if there is any typographiea) question.
Stock will be ield untl) aftcrtheannmlmeeﬁngandthepmposal will be prosented at the annual

meeting.

Please acknowledge this Proposal by emaj] within 14-days and adyise the most convenient fax
numberandmmﬂaddmstoforwu-dabroka lcﬂzr,ifmeded,mtheCoxpormSeam’s

office,




From: Lee_Rachel@emc.com [malito:Lee_Rachel@emde.com]
Sent: Thursday, November 01, 2007 2:14 PM

To: olmsted7p@earthlink.net

Subject: EMC

Mr. Chevedden,
Please see the attached letter,

Regards,
Rachel Lee

Rachel C. Lee

Senior Corporate Counsel
EMC Corporation

Office of the General Counsel
176 South Strest

Hopkinton, MA 01748
508-293-6158

508-497-6915 (facsimile)

This email message and any files transmitted with it are subject to attorney-client privilege and contain
confidential information intended only for the person(s) to whom this email message is addressed. If you
received this message in error, please notify the sender immediately by telephone or email and destroy

the original message without making a copy. Thank you.

3



EMC’

where informaticon lives

November 1, 2007

VIA EMALL
(olmsted7p @earthlink.net)

Mr. John Chevedden

2215 Nelson Avenue

No. 205

Redondo Beach, CA 90278

Dear Mr. Chevedden:

Reference is hereby made to the letter dated October 12, 2007 from Mr. William
Steiner to EMC Corporation (the “Company” or “EMC"), including the proposal attached
thereto (the “Proposal”). The Proposal was submitted to EMC on Qctober 23, 2007 with
Mr. Steiner indicating that all future communications be addressed to you.

The letter does not contain appropriate verification of Mr. Steiner's beneficial
ownership to prove that Mr. Steiner meets the Ownership Eligibility Requirement (as
defined below) and therefore is eligible to submit the Proposal for inclusion in EMC’s
proxy materials for the 2008 Annual Meeting of Shareholders of the Company.

Rule 14a-8(b) of Regulation 14A of the Securities Exchange Act of 1934, as amended
(the “Exchange Act™), requires that Mr. Steiner must have continuously held at least
$2,000 in market value, or 1%, of EMC securities entitled to vote on the Proposal at the
2008 Annual Meeting for at least one year as of the date the Proposal was submitted (the
“Ownership Eligibility Requirement”). The Company has not yet received the
appropriate proof that Mr. Steiner meets the Cwnership Eligibility Requirement and
hereby requests that you furnish it no later than 14 days from the date you receive this
letter in accordance with Rule 142-8(f) of Regulation 14A of the Exchange Act. As
explained in Rule 14a-8(b), sufficient proof may be in the form of:

e g written statement from the “record” holder of Mr. Steiner’s shares (usually a
broker or a bank) verifying that, as of the date the Proposal was submitted,
Mr. Steiner continuously held the requisite number of Company shares for at
least one year; or

o if Mr. Steiner has filed with the Securities and Exchange Commission a
Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5, or amendments to
those documents or updated forms, reflecting his ownership of Company
shares as of or before the date on which the one-year eligibility period begins,
a copy of the schedule and/or form, and any subsequent amendments reporting
a change in the ownership level and a written statement that Mr. Steiner
continuously held the required number of shares for the one-year period.

EMC Corporation 176 South Street, Hopkinton, Massachusetts 01748-9103 » 508-435-1000 « www.EMC.com



Please note that unless Mr. Steiner proves that he is eligible to submit the
Proposal in accordance with Rule 14a-8(b) of Regulation 14A of the Exchange Act and
meets all of the other requirements thereunder, EMC will not include the Proposal in its
proxy materials for the 2008 Annual Meeting,

Please confirm receipt of this letter by reply e-mail to lee_rachel @emc.com. For
your reference, I enclose a copy of Rule 14a-8,

If you have any questions, please do not hesitate to call me at (508) 293-6158.

Very truly yours,

Rachel C. Lee
Senior Corporate Counsel

Enclosure

cc: Mr. William Steiner




o ome. mamma

shareholder Proposals - Rule 1408

§240.140-8.

This section addresses when a company must include a shareholder's proposal in its proxy statement and identify the
proposal in its form of praxy when the company holds an onnual or special meeting of shoreholders. tn summary, in order to
have your shareholder proposel included on o compony's proxy card, and included along with any supporting stotement in
its proxy stotement, you must be efigible ond follow certwin procedures. Under o few spedific circumstances, the company is
pesmitted to exclude your proposal, but only offer submitting its reasons 1o the Commission, We structured this sectioning
qQuestion-ond-answer format so thet it is eosier to understand. The references to “you® are to o shareholder seeking 10
submit the propasal,

fo) Question 1: Whot is a preposal? :
A shareholder proposol is your recommendation or requirement thot the compoany and/or its bocrd of directars
take action, which you intend to present ot o meeting of the company's shareholders. Your propesot should stote
s clearly as possible the course of oction that you believe the company should follow. f your proposal Is ploced on
the compony’s proxy cord, the company must also provide in the forrm of proxy means for shoreholders to specify
by boxes o cholee between approvol or disopproval, or obstention. Unless otherwise Indicoted, the word "proposol
s used In this section refers both to your propesol, and to your corresponding statement in suppart of your

progosal if any),
B Question 2: Who is eligible to submit o prapesdl, and how do | demonstrate to the company that t am eligible?

1)  inorder to be efigible to submit a proposal, you must have continuously held at leost $2,000in market
volue, or 196, of the company's secusities entitled to be voted on the proposal ot the meeting for ot feast one
year by the dote you submit the proposal. You must continue to hold those securities through the date of

tha meeting.

{2)  fyou are the registered holder of your securities, which meons thot your name appeors in the company's
tecords as g shoreholder, the company can verify your eligibility on its own, although you will still hove to
provide the compeny with o written statement thot you intend to continue to hold the securities through

.the date of the meeting of shareholders. However, if ke meny shoreholders you are not o reglstered holder,
tha compony kely does not know thot you ore o shosehoider, of how many shares you own, in this case, ot
the time you submit your proposol, you must prove your efigibility to the company in one of two woys:

i The firstwayis to submil 10 the company o written statemant from the “record” holder of your
securities fusually ¢ broker or bonkd verifying thot, ot the time you submitted your proposal, you
continuously held the securities for ot Jeast one yeor. You must also inciude your own written
statement that you intend to continue to hald the securities through the date of the meeting of
shoreholders; or

{it  The second way o prove ownership applies only if you have filed o Schedule 13D (§240.13d-101).
Schedule 13G (§240.13d-102), Form 3 (§249.103 of this chaptar), Form 4 [§249.104 of this chopter)
ond/or Form 5 {524%.105 of this chapter), or amendments to those documents or updated forms,
reflacting your ownership of the shares as of ar before the date on which the one-year efigibility
period begins. If you have {led one of these decuments with the SEC, you may demonstrate yaur
eligibllity by submitting to the compory:

Al A copy of the schedule andfor form, and ony subsequent amendments repocting o change in
your ownership level:

Bl  Your written stotement thot you continuously held the requited number of shares for the one-
year period & of the dote of the stotement; ond

I Your written stotement that you intend 1o continue ownership of the shares through the daote of
the company’s annual or special meeting.

e} Question 3: How many proposals may | submit?
Each shoreholder may submit no more than one propasol to o company for a porticulor shareholders meeting.

{d) Question 4:How long can my proposal be?
The proposal, including tny cecomponying Supporting stotement, moy nol exceed SO0 words.

fe}  Question 5:Whot Is the deadline for submitting a proposal?

1) ifyou ore submitting your proposal for the company’s annuol meeting, you con in most ¢oses find the
deadline inlost yeor's proxy statement. However, if the company did not hold an annud! meeting last year,
or has chonged the dote of its meeting for this yeor more than 30 days from last year's meating, you can
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usually find the decdiine in one of the company's quorterly reports on Form 10-Q [§249.308a of this chopten)
or 10-QSB (§249.308b of this chapter), or in sharehelder reports of irvestment companies under §270.30d-1
of this chapter of the Investmant Company Act of 1940, In order to avoid controversy, shoreholders should

submit their propasals by means, including electronic meons, thot permit them to prove the dote of delivery.

{21 Thedeodine is colculated in the fallowing manner if the propasal is submitted for a regularly scheduled
onnual meeting. The proposal must be received at the company's principd executive offices not less than
120 colendor days before the dote of the company’s proxy staternent released o shareholders in
connection with the previcus yeor's annual meeting. However, if the company did not hold an onnua!
reeting the previous year, or if the date of this year's annual meeting hos been chonged by more thon 30
days from the date of the previous yeor's meeting, then the deodline is o reasonable time before the

company begins to print and mal its proxy materiols.

31 Wyou ore submitting your propesal for o meeting of shareholders other thon a reguarly scheduwled onnuc!
meeting. the dendiine is o reosonoble 1ime before the company bagins to print ond mall ts proxy moterniols.

(ft Question 6 What if | fall tv follow one ¢f the eliglbility or proceduro! requirements explained in answers to
Questions 1 through & of this section?.

{li  The compary may exdude your proposal, but only after It hos notified you of the problem, and you have
failed adegquately to correct it Within 14 colendor days of receiving your proposal, the company must notify
you in writing of any procedural or eligibility deficiandies, as well as of the time frome for your response.
Your response must be postmarked , or transmitted etectronically, no later thon 14 doys from the date you
received the company’s notification. A company nead not provide you such notice of o deficiency if the
defciency cannot be remedied. such as if you {ofl 1o submit o proposd by the company's propeddy
determined deadline. If the company intends to exclude the proposal, it will later have to make o
submission undet §240.140-8 ond provide you with a copy under Question 10 below, §220.14a-8§j),

2t you foll in your promise to hold the required number of securities through the dote of the meeting of
sharehoiders, then the company will be permitted to exchude all of your proposals fram its prasy materials
for any meeting hetd in the following two calendor years.

Quastion 7:Who hos the burden of parsucding the Commission of its stoff thot my proposal can be exciuded?
Except as otherwise noted, the burden is on the company to demanstrate that itis entitled to exciude a proposadl.

th} Quastion 8: Must | appear personaily at the shereholders’ meeting to present the proposal?

1} Either you, or your representative who Is qualified under state low to present the proposal on your behalf,
must ottend the meeting to present the proposal Whether you attend the meeting yourself or send o
qualified representative to the meeting in your ploce, you should moke sura that you, or your
representolive, follow the proper stale low procedures for attending the meeting ond/or presenting your
proposal.

(2} W the company holds its shareholder meeting in whole ar in part via electronic media, ond the company
permits you or your representative to present your proposal via such medic, then you moy appear through
electronic media rather than traveling to the meeting to appear in person.

{3)  tfyou or your qualifled reprasentative foll to appear and present the proposal, without geod couse, the
company will be permitted to exclude all of your proposuls fromits proxy materiols for ony meetings heid in B
the following two calendar years.

il Question 9:Ifi have complied with the procedural requirements, on what other bases may a company rely to
exclude my proposal?
{1)  Impraper under state low: If the propasat is not o proper subjact for oction by shareholders under the laws

of the jusisdiction of the compamy's ergonization;

Note to paragraph (¥1}: Depending on the subject matter, some proposals are not considered proper under
state low if they would be binding on the company if approved by shareholders. in our experience, mast
propasals thot ore cost as recommendations or requests that the boord of ditectors take specified oction
are proper under state fow. Accordingly, we will assume thot a proposel drofted as & recommendation or
suggestion is proper uniess the company demonstrates otherwise.

{2)  Viokation of low: If the proposal would, ifimplemented, couse the company 1o violate any state, federot, or

foreign low to which it s subject;
Note to paragroph {2k We will not apply this bosts for exctusion to permit exclusion of o proposal on
grounds thatit would viclate toreign taw if complionce with the foreign low would result in o vidlation of any

stote or federal law.
{31 Violation of proxy rukes: If the proposal or supporting statement is contrary to any of the Commission's proxy
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rules, including §240.14¢-9, which prohibits materially false or misleading statements in proxy soliciting
materials;

Personal grievance: special interest; H the proposal relates to the redress of a persenal clalm or grievance
ogoinst the company or any other person, of if It 1s designed to resultin o henefit to you, or to further o
personal interest, which |5 not shared by the other shoreholders ot large;

Relevonce: if the proposal relates to operations which occount for less thon S parcent of the company's
totol assets at the end of its most recent fiscal yeor. and for less thon 5 parcent of its net eorrings and gross
sales for ts most recent fiscal year, and is not otherwise significantly related to the company's business;

Absence of power/outhorily. if the company would lock the power or guthority to implement the proposal;
Monogement functions: if the propasat deols with o matter reloting to the company's ordinary business
operations;

Relotes to election: ifthe proposal relatgs (o on election for membership on the compony’s boord of directors
or enpiogous governing body;

Confiicts with company’s proposol: If the proposol directly conflicts with one of the compony's own

proposals to be submitted to shareholders at the same meeting:
Note to parogroph [if{9k: A compeny's submission to the Commission under this section should specily the

points of conffict with the cofnpony's proposol
Substantiofly implemented: If the company has already substantiolly implemented the proposal;

Duglication; if the proposal substantiolly duplicates another proposal previousty submitted to the company
by angther praponent that will be induded in the company's proxy materials for the same meeting:

Resubmissions: If the propasal deals with substontially the same subject motter os enother propesal or
proposols thot has or have been previously included in the compony's proxy maotertols within the preceding
$ colendor years, @ company moy exclude it from its proxy moterils for any meeting held within 3 calendor
years of the lost time it was included if the proposadl received:

1 Less than 3% of the vote i proposed once within the precading § colendar years;

{1} Less than 636 of the vote on its lost submission (o shoreholders if proposed twice previously within the
preceding S calendor years: or

fit)  Less than 10% of the vote on its lost submission to shareholders if proposed three times or more
previousky within the preceding $ calendar yeors; ond

Specific amount of divideness:; If the proposal relates to specific omounts of cash or stock dividends.

Question 10: What procedures must the company follow if it Imands to exclude my propesaol?

)

12}

if the company intends to exclude o proposdl from its proxy moteriols, it must fila its reosons with the
Commission no later thon 80 calendar doys before it files its definitive prosy stotement and form of prosgy
with the Commission. The company must simultoneously provide you with o copy of its submission. The
Commission stoff may permit the company to make its submission fater thon 80 days before the company
files its definitive proxy statement ond form of proxy, if the company demanstrotes good couse for missing

the deadline.
The company must file six paper copies of the following:
0}  The proposal;

i1 Anexplonotion of why the company believes that it ray exclude the proposal, which shauld, if
possible, refer to the most recent applicable quthority, such as prior Division letters issued under the

rute; ond
i) A supporting opinion of counsel when such reosons are based on matters of stote or {oreign low,

& Question 11: May | submit my own statement to the Commission respanding to the company's arguments?
Yes, you may submil o response, but itls not requived, You should try to submit ony response 16 us, with 0 copy to
the company. 0s s00n as possible after the compony makes its submission. This woy, the Commission staff wilt
have time to consider fully your submission before it issues its response. You should submit six paper copies of your
response.

Question 12: if the company includes my shoreholder proposo! in its prowy materials, whot information obout
me must it include along with the proposol Itseif?

]
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I} The compeny's proxy statement must include your name and uddress, as well os the number of the
company's voting securities that you hold, Howevey, instead of providing thot information, the compony
may instead include a stotement that it will pravide the information to sharehalders promptly upon

receiving an orel or written request.
[2]  The company k& not responsible for the contents of your proposal or suppoerting stotement
im}  Question 13: Whot can [ do if the company includes In its proxy statement regsans why it belioves
shoreholders should not vote in Fovor of my proposol, ond | disagree with seme of its stotements?

The compeny may elect to include [n lis proxy statement reasons why it belleves shareholders should vota
ogainst your proposol. The company is allowed to make arguments reflecting its own point of view, just os
you may express your own point of view in your propasal's supporting statement.

iy

{2 However, if you believe thot the company’s opposition to your proposal contains moteriofly folse or
misleading statements that moy violate our onti-froud nule, §240.140-9, you should promptly send to the
Commission staff and the company o letter explaining the reasons far your view, along with a copy of the
compony's stotements apposing your proposal. To the extent possibile, your letter should include specific
foctuol information demonstroting the inoccurocy of the compony’s dlalms. Yime permitting, you may wish
ta try to work out your differences with the company by vourself before contacting the Commission stoff,

We require the company 1o send you a copy of its statements opposing your prapesal before it mails jts
proxy materials, so thot you may bring to our ottention any moterially folse or misteoding statements, under
the following tirnefromes:

M 1f our no~action response requires that you moke revisions to your proposat or supporting stolement

s a condition to requiring the company ta include it in its proxy maoteriols, then the compony rmust
provide you with o copy of its oppositien statements no loter than 5 calendor doys after the company

receives  copy of your revised proposal; or

il tnoll other coses, the compony must provide you with a copy of its opposltion statements no fater
thon 30 calendar days before its files definitive coples of its proxy stotement and form of proxy under
§240.140-6,
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From: olmsted7p@earthlink.net [mailto:olmsted7p@earthlink.net]
Sent: Friday, November 09, 2007 3:56 PM

To: Lee_Rachel@emc.com

Subject: Rule 14a-8 proposal (EMC) Broker Letter

Dear Ms. Lee, Please let me know Monday whether there is any further
requirernent at this point in the rule 14a-8 process in addition to the broker letter
attached.

Sincerely,
John Chevedden



DISCOUNT BROKERS

Date: q Nov 2007

To whom il may concern:

As introducing broker for the account of Wl [ l 10vA S‘-L? in-e ,
account number _F, held with National Financial Services Corp.
as custodlan, DIF 1scount Brokers hereby certifies that as of the date of this certification

Ll ¢ ___is and has been the beneficial owner of L4 () O
sharesof EMC_ Corp ; having held at least two thousand dollars
worth of the above mentioned security since the following date:_3{1 2 o1, also having

held at least two thousand dollars worth of the above mentioned security from at least one
year prior to the date the proposal was submitted to the company.

Sincerely,

“Wihek \sfuﬁ bk

Mark Filiberto,
President
DJF Discount Brokers

128} Marcus Avenuc * Suite Cli4 « Lake Success, NY 11042
56-328-2600 800-695-EASY www.dldis.com  Fax 516-3128-2323




EXHIBIT B



A letter from EMC’s Chairman, President and Chief Executive Officer

Dear Shareholders,

At EMC’s 2007 Annual Meeting, shareholder proposals relating to the election of
directors by majority vote and the adoption of simple majority vote received significant
support. Iindicated at the meeting that we would take another look at the issues raised by
these two proposals and report our conclusions to you.

Over the past several months, the Corporate Governance and Nominating Committee and
the Board of Directors closely reexamined the various arguments for and against the
proposals as well as the views of shareholders on these topics. After taking all this into
account, the Board has decided to implement both of these proposals.

1. Election of Directors by Majority Vote

We believe that there is still uncertainty under Massachusetts law regarding
changing the vote standard for director elections from a plurality standard to a
majority standard and that the voting policy previously adopted by our Board
largely accomplishes the same goals as a majority vote standard. We also
recognize that many sharcholders believe a majority vote standard would increase
the Board of Directors’ accountability to shareholders and provide shareholders
with a more meaningful role in director elections.

After considering all of these factors, the Board has decided to submit to
shareholders for approval, at EMC’s 2008 Annual Meeting, a proposal to
amend EMC’s governance documents to change to a majority vote standard for
the election of directors.

2. Adoption of Simple Majority Vote

We believe that the limited applicability of EMC’s two-thirds vote requirement to
certain fundamental decisions, including charter amendments and extraordinary
transactions, serves to ensure that such changes are only made when a broad
consensus of shareholders agrees that change is prudent. We also recognize that
many EMC shareholders believe that eliminating supermajority requirements
would provide shareholders with a greater voice in expressing their views on
matters impacting EMC.

After considering all of these factors, the Board has decided to submit to
shareholders for approval, at EMC’s 2008 Annual Meeting, a proposal to
amend EMC's governance documents to adopt simple majority vote,



We believe these steps demonstrate our responsiveness to shareholders and our
commitment to corporate governance best practices. Thank you for your continued
interest in EMC.

Regards,

Joseph M. Tucci
Chairman, President and Chief Executive Officer

November 2007
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JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278 310-371-7872

December 29, 2007

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 EMC Corporation (EMC)

Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Simple Majority Vote

William Steiner

Ladies and Gentlemen:

The company December 21, 2007 no action request is incomplete. It does not state, even in any
unsupported manner whatsoever, that the topic of the proposal will be completely adopted. This
1s the text of the proposal (bold added):

RESOLVED, EMC shareowners urge our company to take all steps necessary,

in compliance with applicable law, to fully adopt simple majority vote

requirements in our Certificate of Incorporation and by-laws.

The company even repeats the above bold text in the body of its letter. Although the company
mentions adopting simple majority vote in a number of places it never states that it will
completely adopt simple majority voting. Even the exhibit letter does not clarify whether the
company will or will not have completed transition to simple majority vote.

The same is true in the company mention of certain default supermajority voting provisions. The
company is vague as to whether these are all the default supermajority voting provisions that
need be changed. This is important because the company does ague that it is seeking substantial
credit for implementing some, but not all, of this rule 14a-8 proposal.

This also puts the shareholders in the position of potentially having to address this very topic
again in a 2009 rule 14a-8 proposal to complete the incomplete work the company may be doing
now. Full implementation is particularly important because EMC sharcholders gave 83%
support to this rule 14a-8 proposal topic in 2007.

The company is further vague in not disclosing the percentage vote required for approval of its
proposal. The company exhibit even expresses hesitation in adopting its own proposal by stating
that its current supermajority vote requirements are “prudent.”

For these reasons it is respectfully requested that concurrence not be granted to the company on
any basis. It is also respectfully requested that the shareholder have the last opportunity to
submit material in support of including this proposal — since the company had the first
opportunity.



Sincerely,
John Chevedden

cc:
William Steiner

Paul T. Dacier <dacier_paul@emc.com>
Assistant Secretary




JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205
Redondo Beach, CA 90278 310-371-7872

January 14, 2008

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 EMC Corporation (EMC)

Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Simple Majority Vote

William Steiner

Ladies and Gentlemen:

Given a second bite at the apple, the company January 11, 2008 no action request supplement is
still vague and incomplete. The company is again vague on whether it will only opt out of some
of its “default supermajority voting provisions.”

The company December 21, 2007 no action request did not state, even in any unsupported
manner whatsoever, that the topic of the proposal will be completely adopted. This is the text of
the proposal (bold added):

RESOLVED, EMC shareowners urge our company to take all steps necessary,

in compliance with applicable law, to fully adopt simple majority vote

requirements in our Certificate of Incorporation and by-laws.

Although the company mentions adopting simple majority vote in a number of places it never
states that it will completely adopt simple majority voting. Even the “Dear Shareholders™ exhibit
letter does not clarify whether the company will or will not have completed transition to simple
majority vote.

The company is vague as to whether the specified default supermajority voting provistons are all
the default supermajority voting provisions that need to be changed. This 1s important because
the company does ague that it is seeking substantial credit for implementing some, but not all, of
this rule 14a-8 proposal.

This also puts the shareholders in the position of potentially having to address this very topic
again in a 2009 rule 14a-8 proposal io complete the incomplete work the company may be doing
now. Full implementation is particularly important because EMC shareholders gave 83%-
support to this rule 14a-8 proposal topic in 2007.

The company is again vague in not disclosing the percentage vote required for approval of its
proposal. The company “Dear Shareholders” exhibit even expresses hesitation in adopting its
own proposal by stating that its current supermajority vote requirements are “prudent.”



»

A copy of this letter is forwarded to the company in a non-PDF email. In order to expedite
the rule 14a-8 process it is requested that the company forward any addition rule 14a-8
response in the same type format to the undersigned.

For these reasons it is requested that the staff find that this resolution cannot be omitted from the
company proxy. It is also respectfully requested that the shareholder have the last opportunity to
submit material in support of including this proposal — since the company had the first
opportunity.

Sincerely,

John Chevedden

cc:
William Stelner

Paul T. Dacier <dacier_paul{@emc.com>
Assistant Secretary



) DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether ornot it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished o it by the Company -

-in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furmshcd by the proponent or the proponent’s representative.

AIthough Rule 14a-8(k) does not require any communications from shareholders to the
Comrmssmn s staff, the staff will always consider information conceming alleged violations of
the statutes administered by the Commission, including argument as to-whether or not activities .
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be.construed as changing the staff’s informal

proccdures and proxy review into a.formal or adversary procedure. '

Itis 1mportant to note that the staff's and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal viéws. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
.proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
~ to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




February 20, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  EMC Corporation
Incoming letter dated December 21, 2007

The proposal urges EMC to take all steps necessary, in compliance with
applicable law, to fully adopt simple majority vote requirements in its certificate of
incorporation and by-laws.

There appears to be some basis for your view that EMC may exclude the proposat
under rule 14a-8(1)(10). In this regard, we note your representation that EMC will
provide shareholders at EMC’s 2008 Annual Meeting with an opportunity to approve
amendments to “opt out” of the default supermajority provisions of the Massachusetts
Business Corporation Act. Accordingly, we will not recommend enforcement action to
the Commission if EMC omits the proposal from its proxy materials in reliance on
rule 14a-8(1)(10). - :

Sincerely,
-

Craig SHvka
Attorney-Adviser




